Producers  88  H-S<>)  —  Paid  Up 
With  640  Acres  Poolmy  Provision 


NOTICE  OFCONRREN'UAU  1'V  KIGHTS:  IF  VOL)  AKF.  A  NATURAL  PERSON  VOll  MAY  REMOVE  Oft  STRIKF.  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT 
UKFOKF.  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOl!R  SOCIAL  SECURITY  NUMHKROK  YOLR  DRIVER'S  LICENSE  NUMBER. 


PAID  UP  OIL  AND  GAS  LEASE 
(Restricted  Surface  Use) 

THIS  LL-ASE  AGREEMENT  is  made  effective  this  .lime  30th,  2008,  bv  and  between  DENNIS  II ADDLE Y  and  wife,  LAKETTA  IIADDLFV,  as  Lessor,  and 
CIRCLE  ENERGY,  address  2400  North  Highway  287,  Ste  106,  Mansfield,  Texas  76063  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party 
hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  hy  Lessor  and  Lessee 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  "leased  premises,"  for  the  purpose  of  drilling  beneath  "using  directional  or  horizontal  drilling  methods  only"  without 
exploring,  drilling  or  operating  on  the  surface  of  the  leased  premises.  Said  leased  premises  being  described  as  follows: 

0.223  acres,  more  or  less,  situated  in  the  S.C.  Neill  Survey  in  Tarrant  County,  Texas  and  being  more  particularly  described  as  Lot  S  Block  9  of 
Holland  Meadows  restates,  Phase  2,  an  Addition  in  Tarrant  County,  Texas,  according  to  the  map  or  plat  thereof  recorded  in  Cabinet  A,  Slides  9085 
and  90S6,  of  the  Plat  Records  of  Tarrant  County,  Texas  and  beiitg  more  particularly  described  in  that  certain  Special  Warranty  Deed  With 
Vendor's  Lien  dated  November  18,  2005,  recorded  in  the  instrument  number  D205357658,  Deed  Records,  Tarrant  County,  Texas  and  amendments 
thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

in  Tarrant  County,  Texas,  containing  0.223  gross  acres,  move  or  less  (including  any  interests  therein  wliicii  Lessor  may  hereafter  acquire  by  reversion,  prescription  or  otherwise),  for  I  he 
purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  wilh  all  hydroeaibon  and  non  hydrocarbon  substances  produced  in  association  therewith  (including 
geophysical/seismic  operations)  The  lerm  "gas"  as  used  herein  includes  liehum,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydiocarbon  gases.  In  addition  lo  the  above -de scribed 
leased  premises,  this  lease  alsrj,  covers  accretions  and  any  small  strips  oi  paicels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above -described  leased 
premises,  and,  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  lo  execute  ai  Lessee's  request  any  additional  or  supplemental  instruments  tor  a  more  complete  or  accurate 
description  of  the  land  so  covered  For  the  purpose  of  determining  the  amount  of  any  slmt-m  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether 
actually  more  or  less. 

2.  Tliis  lease,  which  is  a  "paid-up"  lease  requiring  no  lentals,  shall  be  in  force  for  a  primary  term  of  three  (3)  years  from  the  dale  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or  other 
substances  covered  hereby  are  produced  in  paying  quantities  liom  the  leased  premises  oi  from  lands  pooled  therewith  or  ihis  lease  is  otherwise  mamiained  in  effect  puistiant  to  the  provisions 
hereof. 

3  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows1  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 
separator  facilities,  the  royally  shall  be  nnc-fi  fth  (1/5)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  lo  Lessor's  credit  at  the  oil  purchasers  nansponation 
facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  puce  then  prevailing  m  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other 
substances  covered  hereby,  the  royalty  shall  be  one-fifth  (1/5)  of  the  gross  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  pi oport innate  pan  of  ad  valorem  laxes  and  production, 
severance,  or  other  excise  taxes  and  the  costs  incurred  by  I  .essce  in  delivei  ing,  processing  or  otherwise  marketing  such  gas  oi  other  substances,  provided  that  Lessee  shall  have  the  continuing 
right  to  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  lor  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  puce  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  dale  as  ihe  dale  on  which  Lessee 
commences  its  purchases  hereunder;  anil  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  producing 
oil  or  gas  or  other  substances  covered  hereby  in  paying  quantifies,  but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there 
from  is  noi  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royally  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  m  the 
depository  designated  below,  oh  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  there  from  is  not  being  sold  by  Lessee:  provided  that  if  this  lease  is  otheiwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  fiom  another  well  or  wells  on 
ihe  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  Ihe  90-day  period  next  following  cessation  of  such  operations  or  production  Lessee's  failure  lo 
properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  dtie,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  m  at  Lessor's  address  below  oi  its  successors,  which  shall  be  1  .essor's 
depository  agent  for  receiving  payments  regardless  of  changes  in  the  owneislup  of  said  land  All  payments  or  tenders  may  be  made  in  currency,  or  by  check  or  by  draft  and  such  payments  or 
tenders  to  Lessor  or  lo  the  depository  by  deposit  in  the  U.S.  Mail  m  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  last  address  known  lo  Lessee  shall  constilute  proper 
payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  oi  refuse  lo  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to 
Lessee  a  propei  recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments 

5.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (heremafiei  called  "dry  hole")  on  the  leased  premises  or  lands  pooled  iberewiih,  or  if  all  production  (whether 
or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority, 
then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  foi  drilling  an 
additional  well  or  for  otherwise  obtaining  or  restor  ing  pioduclion  on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  wiihm  90 
days  after  such  cessation  of  al|  production.  If  at  the  end  of  the  primary  term,  or  at  any  lime  thereafter,  this  lease  is  not  otheiwise  being  maintained  in  force  but  Lessee  is  then  engaged  in 
drilling,  reworking  or  any  othtr  opeiations  reasonably  calculated  to  obtain  or  restore  production  there  liom,  this  lease  shall  remain  in  foice  so  long  as  any  one  or  more  of  such  operations  are 
prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is 
production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder.  Lessee  shall  drill  such 
additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  undei  the  same  or  similar  circunisiaiices  to  (a)  develop  the  leased  premises  as  to 
formations  then  capable  of  producing  m  paying  quauiities  on  ihe  leased  premises  or  lands  pooled  therewith,  or  (b)  to  pioiect  the  leased  premises  from  uncompensated  drainage  by  any  well  or 
wells  located  on  other  lands  not  pooled  therewith,  there  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein. 

* 

6.  Lessee  shall  have  the  l  ight  but  not  the  obligation  to  pool  all  or  any  part  of  Ihe  leased  premises  oi  inter  est  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as 
to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  pioper  to  do  so  in  order  lo  prudently  develop  or 
operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  lo  such  other  lands  oi  interests.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
horizontal  completion  shall  not  exceed  SO  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  lionzonial  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage 
tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  oi  honyontal  completion  to  conform  to  any  well  spacing  or  density  patlem  that  may  be  prescribed  or 
permuted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  ihe  leims  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  auihoiity,  oi,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  wilh  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 
means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic  feel  or  more  per  bairel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator 
facilities  or  equivalent  testing  equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent 
testing  equipment,  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  inieival  in  the  reservoir  exceeds  the  vertical  component 
thereof.  In  exercising  ils  pooling  lights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  llie  unil  and  stating  the  effective  dale  of  pooling.  Production,  drilling  or 
reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  pan  of  1  tie  leased  premises  shall  be  treated  as  if  it  were  pioduction.  drilling  or  reworking  operations  on  the  leased  premises, 
except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  tolal  unit  production  which  the  nel  acreage  covered  by  this  lease  and  included  in  the  unit  bears 
to  the  total  gross  acreage  in  the  unit,  but  only  to  the  exient  such  proportion  of  unit  production  is  sold  by  Lessee  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights 
hereunder,  and  Lessee  shall  h^ve  the  lecturing  tight  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  bolh,  either  before  or  after  commencement  of 
production,  in  oidei  lo  confoim  to  the  well  spacing  oi  density  pattern  prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  oi  to  conform  to  any  productive  acreage 
determination  made  by  such  goverinnenlal  aulliorily.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of 
revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  m  or  excluded  from  the  unit  by  virtue  of  such  revision,  ihe  proportion  of  unit  production  on  which  royalties  are  payable 
hereunder  shall  thereafter  be  adjusted  accordingly  In  the  absence  of  production  m  paying  qnaniilies  fiom  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  lerminate  the  unit  by  filing 
of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination   Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  ihe  full  mineral  estate  in  all  oi  any  pan  of  the  leased  premises,  the  royalties  and  sliul-m  loyalties  payable  hereundei  for  any  well  on  any  part  of  the  leased 
premises  or  lands  pooled  there  wilh  shall  be  reduced  to  the  proportion  that  l.cssoi's  mteiesi  in  such  pan  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  pail  of  the  leased  premises 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otheiwise  transferred  in  whole  or  in  pari,  by  area  and/or  by  depth  or  zone,  and  the  nghls  and  obligations 
of  the  parties  hereundei  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reducing  the 
rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  m  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 
authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  reqiuremenls  contained  in  Lessee's  usual 
form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shui-in  royalties  to  the  credit  of  decedenl  or  decedent's 
estate  in  the  depository  designated  above  If  ai  any  nine  iwo  oi  more  persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to 
their  credit  in  the  depository,  either  jointly  or  separately  in  piopoi  lion  to  Ihe  interest  which  each  owns.  If  Lessee  transfers  ils  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all 
obligations  thereafter  arising  wilh  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  mieresi  noi  so  tiansfened  If  Lessee  transfers  a  full  or  undivided  interest  m  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shui-in 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  ihe  net  acreage  interest  in  this  lease  ihen  held  by  each. 
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('  Lessee  may,  Lit  any  time  and  from  time  to  time,  deliver  to  Lessor  or  rile  of  record  a  written  release  of  this  lease  as  in  a  full  or  undivided  interest  in  all  or  any  portion  of  llie  area  covered 
by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  iheieafler  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided 
interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  lendei  shut-in  royalties  shall  be  proportionately  reduced  m  accordance  with  the  net  acreage  interest  retained 
hereunder. 

10.  In  exploring  foi,  developing,  pioductng  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  imilr/ed  heiewiih,  in  primary  and/or 
enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  eleclne 
and  telephone  lines,  power  stations,  and  other  similar  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transpon  production.  Lessee  may  use  in  such  operations, 
free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  pienuses,  except  watet  hom  Lessors  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the 
leased  premises  or  lauds  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  fa)  to  the  entire  leased  premises  described  in  Paragraph  I  above,  notwithstanding  any  partial  release  or 
other  partial  termination  of  this  lease;  and  (b)  to  any  other  lands  m  which  Lessor  now  or  hereafter  has  authority  to  gram  such  rights  in  the  vicinity  of  the  leased  premises  01  lands  pooled 
therewith.  When  requested  by  Lessor  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or 
barn  now  on  the  leased  premises  or  other  lands  used  by  Lessee  heieunder,  without  Lessors  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other 
improvements  now  on  the  leased  premises  01  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon  Lessee  shall  have  the  right  at  any  time  to  remove  its  fiMuies,  equipment 
and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  lime  I  hereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  expiess  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authoiity  having  jurisdiction 
including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas.  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other  operations  are 
prevented  or  delayed  by  such  laws,  rules,  regulations  oi  ciders,  oi  by  uiabiliiy  lo  obtain  uecessaiy  pennits,  equipment,  services,  material,  water,  electiieiiy,  fuel,  access  or  easements,  or  by  lire, 
flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or 
carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
opiion,  the  period  of  such  preveniion  oi  delay  shall  be  added  lo  the  term  hereof.  Lessee  shall  not  be  liable  foi  bieach  of  any  express  or  implied  covenants  of  ihis  lease  when  drilling,  production 
or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12  In  the  event  that  Lessor,  during  the  primary  lenn  of  lliis  lease,  leeeives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  parly  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  heiein,  with  the  lease  becoming  effective  upon  expiration  of  lliis  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offet  or,  (he  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  piior  and  prefened  right  and  option  to  purchase  the  lease  or  pail  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  lo  llie  lei  ins  and  conditions  specified  in  the  offer 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  ofat  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  lo  lemedy  ihe  breach  or  default,  within  such  period  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  oi  default  has  occuired,  llus  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  pan  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so 

14  Lessor  hereby  warrants  and  agrees  to  defend  litle  conveyed  to  Lessee  heieunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  evem  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shui-in  loyalties  hereundei,  withoui  uileiest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

15.  Except  as  provided  and  permitted  herein,  Lessee,  its  successors  and  assigns,  for  and  during  the  term  of  this  lease,  is  prohibited  from  entering  ontti  the  surface  of  the  lease 
premises  for  any  purpose  whatsoever,  it  being  understood  and  agreed  upon  by  and  between  the  parties  hereto  that  this  lease  is  being  executed  only  for  subsurface  operations 
described  in  paragraph  one,  hereof  or  for  pooling  purposes  described  in  paragraph  six  hereof.  Lessee  agrees  that  Lessee  shall  not  enter  upon  or  conduct  operations  of  any  kind  on 
the  surface  of  the  lease  premises  at  any  time  during  the  term  hereof,  except  as  permitted  in  paragraph  10  herein. 

16.  Circle  Energy  is  hereby  given  llie  option  to  extend  the  primary  term  of  this  lease  for  an  additional  two  (2)  years  from  the  expiration  of  the  original  primary  term. 
This  option  may  be  exercised  by  Lessee  at  any  time  during  the  hist  year  of  the  original  primary  term  by  paying  to  Lessor  herein,  or  his  heirs,  successors  or  assigns,  an 
additional  bonus  equal  to  the  bonus  dollars  originally  paid  for  this  lease.  Lessee  shall  exercise  such  opiion  by  placing  written  notice  of  such  action  in  the  U.S.  Mail, 
postage  prepaid,  to  Lessor  at  the  above  address,  or  by  delivery  of  such  notice  to  Lessor,  in  either  case,  prior  to  the  end  of  the  primary  term  hereof. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  dale  first  wiiilen  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  snccessois  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR(S): 


Address:  4708  Ashbttry  Ln 

Mans  Held,  Texas  76063 


STATE  OF  TEXAS 


§ 


ACKNOWLEDGMENT 


COUNTY  OFTarrant 


This  instrument  was  acknowledged  before  me  on  the 


day  of 


2008,  by  Dennis  Haddley  and  wife,  Laketta  Haddley. 


CASEY  R,  STYERS 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
January  22, 2012 
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